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Name of Offering (7] check if this is an amendment and name has changed, and indicate change.)

May 21, 2002 Unit Offering / / 0 ?é/@\
Filing Under (Check box(es) that apply): (] Rule 504 (] Ruleso05 XJ Rule 506 [J Section 4(6?” \\‘3\
Type of Filing: E] New Filing [ Amendment | ECEWED N{y

< A.BASIC IDENTIFICATION DATA . 7 c%(

1. Enter the mfom]anon requested about the issuer i / LAY ?ﬂUZ /7’
Name of Issuer DX (check if this is an amendment and name has changed, and indicate change.) \ //
Altius Minerals Corporation ‘9 DAY
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Ineludmgg}g ﬁﬁe)
53 Bond Street, P.O. Box 385, St. Johns, Newfoundland A1C 5J9 CANADA 709-576-3440
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Includmg “Aréa Code)

. . v
(If different from Executive Offices)

Brief Description of Business

Altius Minerals Corporation is an Alberta corporation with a diversified portfolio of mineral exploration properties located throughout Newfoundland

and Labrador. The company’s principal business activity includes mineral property exploration and development. PROCESSED
Type of Business Organization

[XI  corporation (] [limited partnership, already formed (0 other (please specify): JUN 2 & 20&2

[1 business trust [} limited partnership, to be formed THOMSON

Month Year I NCI
Actual or Estimated Date of Incorporation or Organization: [ o | 3 | o [ 7] Xl Actual [5 N:%timate%
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N-'W., Washington, D.C. 20549.
Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state

where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice

constitutes a part of this notice and must be completed. ' .
ATTENTION [ K 6

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to filé'the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the

filing of a federal notice.
Potential persons who are to respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number. SEC 1972 (6/99) 1of8




IFICATION DATA

2. Enter the information requested for the fbﬂowmg:

e . Each pfomoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [] Beneficial Owner  [] Executive Officer X] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Baker, John A.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/0 53 Bond Street, P.O. Box 385, St. Johns, Newfoundland A1C 5J9 CANADA

Check Box(es) that Apply:  [[] Promoter [] Beneficial Owner X Executive Officer [] Director [0 General and/or
) Managing Partner
Vice-President and CFO

Full Name (Last name first, if individual)

Butler, Roland W.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/0 53 Bond Street, P.O. Box 385, St. Johns, Newfoundland A1C 5J9 CANADA

Check Box(es) that Apply: [] Promoter [] Beneficial Owner  [X] Executive Officer X Director [T General and/or
Managing Partner
President and CEO

Full Name (Last name first, if individual)

Dalton, Brian F.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/0 53 Bond Street, P.O. Box 385, St. Johns, Newfoundland A1C 5]9 CANADA

Check Box(es) that Apply: [[] Promoter [] Beneficial Owner [ ] Executive Officer X Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Thurlow, Geoffrey J.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o 53 Bond Street, P.O. Box 385, St. Johns, Newfoundland A1C 519 CANADA

Check Box(es) that Apply: [] Promoter [] Beneficial Owner  [] Executive Officer [J Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ ] Beneficial Owner [ ] Executive Officer [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ ] Beneficial Owner  [] Executive Officer [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)




Answer also in Appendix, Column 2, if filing under ULOE

What is the minimum investment that will be accepted from any individual?..........ccocociiiniininii s $ 5,000
Yes No
Does the offering permit joint ownership of & SIELE UL ....c.vireivimeiiiiiecriers et a bbb s K O

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth
the information for that broker or dealer only.

Full Name (Last name first, if individual)

The company retained the services of the brokerage firm Haywood Securities (USA) Inc., a member of the NASD, in connection with the private placement.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Haywood Securities Inc., 400 Burrard Street, Suite 2000, Vancouver, B.C. V6C3A6 CANADA

Name of Associated Broker or Dealer

Haywood Securities (USA) Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAL STALES).....vviiiiiii i iir ittt cee et ete e ae s ra et b e e ee s eaaeseraeeeaeessbeeeasessarasantee e saneanasaraesessasssensns O All States
O 1Ay O [AK] O 1az) [ [AR] XK [cA) O icol O cn O g 0 mcy O (FL} 0O A [J Hn 0O ]

[ w1 0O m O Al O (ks O xy] O 1Al O mM=E O ooy O ™MA] [ ™I O MmN [OQ mMs] 0O ™o
O M1 [0 WNE] O v [OQ e O w5 O oM O INY) O wcay [ INDj [J ton] O kK1 [J (or] 0O rral
O tr1 O 64 O s [J [IN] X [Tx] O wmn 0O Owa O wa O wvi O wn [OJ twyl [J PR
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or ChecK INAIVIAUAL SEALES) ... eeviviiiireiiieeeeaiti i irece st et e et eseesbetsesesteste s s sbeassebassebeeseeaeassetas aessaneesbenseobassearasasesasanenne O All States
[ taLl O 1Akl O (az1 [OJ [AR] O 1cal O [co O wn 0 [mE] 0 mal [0 [FL O Al [O Hn O o]

7 m) O m O oa O kst O [Ky] O Al O nME O D [ MA O p O N1 O mM8) 0 mo)
O T [J INE] O ™1 [J WmNH O mn O o [OJ oNy] O N O mNpl [J ©eH [J 0Kl [J [ORr} O rtra)

O Ry O sa O bl [ N O mxi O O ol Owva O wal O mwvi O wn O wyl [Q [Frl

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAL STALES) ... veiiiiiiii ettt rre st e st et e e e tae e e e re e s sbe s esbe e eebeeebeeesbeesesateesaessnessstasnsreerses O All States
Oy O [kl O zl ] [AR] O ical O o O 1 (0 mEr O ma O fFu 0O ©car O wmn O (mj

O m O m O o OJ ksl Okl O ma [O sMEl [Jmpl [ »ar O o [ Nt [J s8] [ MO)
Omn O mNE Oavi O Oy O o O Nyl Omwag [0 ™ol [ oHE [ oK O ©or [ pal

O RO O sca O tsoi O m O mxi O wm O wm O wvar O wal O wvi O wg O owyr [3J rri

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. + Enter the aggregate offering price of securities included in this offering and the total amount already sold.
+ Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box [
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

_-.D. OFFERING PRICE; NUMBER OF INVESTORS; EXPENSES AND USE OF PROCEEDS

Aggregate Amount
TYPE OF SECUIILY .v..vovvvreesieeas e es s ees s s eas s ess et b1t s as s ene s ss e b Offering Already Sold
Price®”
DD ettt bttt ket b etk ek LR s bR et ea e beR R s s ee et bbbt ebe e $ $
BQUITY ettt e b e ke b e st e R e Rt bk e b ek e e bRk e r et ene e ne $ 1,050,000 $ 1,050,000
BJ  Common O  Preferred
Convertible Securities (Including Warrants)..........cccecoooeeiioiiiiii i e $ $
Partnership IEETESES ... ..cvvriiieiirieirere et et bbbttt e ee st e $ $
Other (Specify ettt ettt $ $
TTOLALL ettt et ee ettt es bbb et s Rk skt $ $
) This notice on Form D relates to the offer and sale of 1,000,000 units of the company (the “Units”) at a price of Cdn. $1.05 per
Unit. Each Unit consists of one common share (“Common Share”) of the company and one half of one share purchase warrant.
Each whole share purchase warrant is non-transferable (“Warrant”) and is exercisable to acquire one additional Common Share at
an exercise price of either Cdn. $1.25 or Cdn. $1.50 per Common Share, depending on the time of exercise. $1,050,000 $1,050,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0” if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIIEA TNIVESTOTS 1.veivviiie ettt ettt et e e et sttt s bt et ta e eaatseante e e aatesernaeeneseaeessaeeann 2 $ 210,000
INODN-ACCTEAILE INVESEOTS ...u.iuiveiei ettt et ettt ettt e e st ne s e e ssenee s $
Total (for filings under Rule 504 ON1Y) ...vcvieiiiiiiiieie et e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 e ettt et h ettt h bt r e e bttt et ch e ket abe et nt e ee bt sh g e e $
REGUIALION A .. io it ettt ettt bbb $
RUIE S04t e et et b e e ettt e 3
TOTAL. ettt e e et h e e et eh et ee $
4. a.  Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TEANSEET ABEIIL'S FPEES ....vrvvveecr ettt eees ettt et ettt sttt et st ens et nan s es et K $ 500
Printing and ENraving COSS .......ccoitiiiiiiieiiieie ettt ettt et et eet st et ra e O $
L@l FRES ... et R et e E R et et X $ 20,000
ACCOUNTNZ FEES «..vvvrvveeeievc et tesiettieeets ettt es et et sttt se s et e s bt et 4 e+ s s 4 be 4 b en bbb et etk ne s O s
EDZINEETINE FEES 1-oruririetiteitiitiriteteiitessesese b ettt sasesesebecs 2 eesaseas e et e b et s asas st ess e seaese s en s s o8 a4 s et e s b s e b ee s ea s e s abesee e e eraseaesesns O s
Sales Commissions (specify finders’ fees SEPArAtELY).......cooiruiriieiiiiiiieiiritr ettt ettt X $ 73,500
Other Expenses (identify) O $
TOAL ettt ettt ettt bttt et eb s eb b ea bk b et R RS aea e aea et R £ e bt bRt E e e TR et et X $ 94,000




. OFFERING PRICE, NUMBER OF INVESTOR

, EXPENSES AND USE OF PI

> - . . L
p. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds to the 1SSUET.” ...t

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

SAlArIES AN TEES ...veviteiiceteteti ettt ettt bt ekt rer e eb et b eae bt a s sber e ene
PUIChase Of T8l ESTALE .......c.ooveeiieiiec ettt bttt ettt besaene e
Purchase, rental or leasing and installation of machinery and equipment..........c.ccoccecvciiiieciennnne

Construction or leasing of plant buildings and facilities...........occooviiiiciiiiiii e

Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to a merger) .........

Repayment of INAebtedness .. ....coci it
WOTKING CAPILAL ...ttt ettt e e
Other (specify):

COIUITIN TOLAIS .ttt ettt b e et e e e s tae e s e sab et e e raa e e e entt e s stteseasstaeesesresserreaneeennns

Total Payments Listed (column totals added)

F. FEDERAL SIGNATURE

$ 956,000
Payment to
Officers,
Directors, & Payments to
Affiliates Others
O s a s
O s O s
O s O s
O s O s
O s O s
O s O s
O s X $ 956,000
O s O s
0O s O s
0 s o K § 956,000

K $ 956,000

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished

by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

Altius Minerals Corporation \7 M\/\/\W/\/\/\ May 22, 2002
Name of Signer (Print or Type) Title of Signer (Print or Type)

John A. Baker Corporate Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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